[BABC DRAFT — 5/08/15]

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (this “Agreement”) is made and entered into
effective as of , 2015, by and betwdBiTRO HEALTH HOLDINGS, LLC, a
Delaware limited liability company (“Owner”), ar@HSPSC,LLC , a Delaware limited liability
company (“Manager”).

RECITALS:

A. Owner directly or through subsidiaries owns andrafes Metro Health Hospital
(the “Hospital”), and certain other health careatetl assets (collectively with the Hospital, the
“Facilities”).

B. Manager, through its executives, other personaetl personnel at affiliates,
possesses certain experience and expertise in #magement, development, supervision of
operations and administrative aspects of busindssethose of the Facilities.

C. Owner wishes to retain Manager to supervise andag® the day to day
operation of the Facilities and to perform certdinancial, technical, managerial and
administrative support services (“Management Ses/icfor the Owner and its subsidiaries
relating to the operations of the Facilities, ah@fter set forth.

AGREEMENT:

NOW THEREFORE, in consideration of the mutual covenants and gesnof the
parties hereto, it is mutually agreed as follows:

1. ENGAGEMENT . Owner hereby retains Manager, and Manager heaghbses
to be retained by Owner, to provide Managementi&eswo Owner and its subsidiaries upon the
terms and conditions hereinafter set forth.

2. MAINTENANCE OF CONTROL.

2.1 Oversight by Owner. Owner (or its applicable subsidiary) shall retall
powers incident to ownership of the Facilities, luging, without limitation, the power to
(a) determine the general and fiscal policies amdhtain the full and complete control of the
administration of the Hospital, (b) select the adstrative staff of the Hospital except as
otherwise provided in Section 5, (c) appoint memalierthe medical staff of the Hospital, and
(d) establish policies regarding the admission atfgmts. Owner (or its applicable subsidiary)
shall own and hold all licenses, contracts, cedis and accreditations and shall be the
“Provider of Services” within the meaning of thardhparty contracts for services. Manager
acknowledges and agrees that the Board of Directio@vner maintains the ultimate oversight
and authority regarding the operations and actwitf the Facilities, and, further nothing in this
Agreement is intended to alter, weaken, displacenadify the ultimate authority of the Board
of Directors of Owner as set forth in the Amended &estated Limited Liability Company
Agreement of Owner dated , 2015 (the€c“Agreement”). All capitalized terms
used but not otherwise defined herein shall haeenieanings ascribed to them in the LLC
Agreement.




2.2 Oversight by Category A Directors. Without limiting the generality of

Section 2.1 above, Manager acknowledges and uaddssthe provisions of Section 8.3(c) of
the LLC Agreement and agrees not to take any adhiah would be contrary thereto, which
section provides that the Category A Directors gtheelected by the MHC Members of Owner)
shall have the sole power and right, without theorypal of the Members or Approval of the
Category B Directors (those selected by the CHS Mamof Owner), to make all decisions and
take all actions on behalf of Owner with respecths Agreement and any other contracts,
agreements, consents, elections and other magtiatgg to, arising from, or in connection with,
dealings between Owner, on the one hand, and Mamageany other CHS Affiliates (except as
expressly permitted by this Agreement). Conseduemlanager shall not enter into any
contracts, agreements or consents, or take or engaany elections and other matters relating
to, arising from, or in connection with dealingsvween Owner, on the other hand, and Manager
or any other CHS Affiliates, without the prior weh consent of the Category A Directors,
unless expressly permitted by this Agreement.

3. COMPLIANCE AND PERFORMANCE MATTERS.

3.1 Standards of Performance. Manager shall be expected to perform
services under this Agreement consistent with stadsd employed by comparable hospital
management companies. Manager shall at all tirsestsl best efforts to operate the Facilities in
conformity with (i) the LLC Agreement, (i) the Coibution Agreement, (iii) the standards of
performance of The American Osteopathic Associafif®DA”) or its successors and other
applicable accreditation agencies, (iv) good arfdcal business practices of the health care
industry in the community served by the Hospita), iGdustry standards, and (vi) all applicable
Medicare and Medicaid certification and other fediestate and local licensure requirements and
standards.

3.2  Compliance with Law. In performing its duties and obligations undes t
Agreement, Manager shall comply with (i) all federatate, and local laws, rules, and
regulations now in force, or which may hereafteirbérce, which are applicable to the Owner,
Manager, or the Facilities, including, without ltation, the federal Anti-Kickback Statute (42
U.S.C. § 13201-7b(b)) and the federal Physiciafii®&rral Law (42 U.S.C. 8 1395nn), (ii) any
state laws corresponding in substance to the famggfederal laws, and (iii) all Owner and
Facilities policies, procedures, rules, and re gt

3.3 Federal or State Program Exclusion. Manager represents and warrants
that neither it nor any of its employees, agentssubcontractors providing services under this
Agreement has been, and throughout the term of Ajreement shall not be, (a) excluded,
suspended, debarred, or otherwise ineligible tdigyeate in Medicare and any other federal
health care programs (as defined in 42 U.S.C. ®4-3b(f)) or federal or Michigan procurement
or nonprocurement programs; (b) designated a Spebiasignated National or Blocked Person
by the Office of Foreign Asset Control of the UlZpartment of Treasury; or (c) convicted (as
defined by 42 U.S.C. § 1320a-7(i)) of a crimindkeoke that would lead to mandatory exclusion
from federal health care program. Manager shdliyjn®@wner within three (3) business days of
obtaining knowledge that this representation andamy ceases to be accurate.



4. ACKNOWLEDGEMENT OF CHARITABLE PURPOSES Manager shall
conduct the business and operations of the Hogpilch a manner as to satisfy the charitable
purposes generally required of hospitals underi@e&01(c)(3) of the Code and community
benefits standards set forth in Revenue Ruling 89-hcluding, without limitation (i) accepting
all Medicare and Medicaid patients; (ii) acceptalgpatients in an emergency condition in the
emergency room without regard to the age, raceioal gender, source of payment or the
ability of such emergency patients to pay; (iii)imtaining an open medical staff; (iv) providing
and maintaining public health programs of educatidyenefit to a broad cross section of the
communities served by the Owner; (v) generally mbing the health, wellness and welfare of
the community by providing quality health care ateasonable cost; and (vi) continuing the
indigent care policies of MHC in the manner dessdilin the LLC Agreement (collectively, the
“Standards”). The Owner shall annually review wieetthe Manager has conducted the
business and operations of the Hospital in compéamith the Standards.

5. KEY PERSONNEL. During the term of this Agreement, Manager shaflist in
the recruitment of a qualified executive who slsaltve as Chief Executive Officer. The Chief
Executive Officer shall be employed by the Owned ancountable to its Board of Directors, as
provided in the LLC Agreement. The Chief Execut®#icer, Chief Operating Officer (if such
a position is deemed necessary by the Managergf Gmancial Officer and Chief Nursing
Officer of the Hospital are collectively considerede “Key Personnel” and such “Key
Personnel” shall be employed by the Hospital. Bk@s set forth in the LLC Agreement, the
selection, continued service and termination of tther Key Personnel shall be the
responsibility of the Chief Executive Officer.

6. MANAGEMENT SERVICES. In consideration of the payments to be made
hereunder, Manager will provide, or may provideotlgh one or more of its Affiliates, the
following Management Services to Owner and its slibses:

6.1  Management Oversight. Manager shall supervise and manage the day-to-
day business affairs and operations of the Faasliind such other health care facilities as the
parties may from time to time agree. Manager algb supervise and oversee Owner’s business
affairs by, among other things, directing the geheactivities of management, regularly
monitoring the activities and performance of thecikges, providing adequate training and
education for management, and establishing poligescedures, guidelines and directives for
the effective management of Owner and the Faalitie

6.2  Operations Support.

(@) Health Financing (Reimbursement). Manager willvle third-
party reimbursement strategies and consultatiostaiegy and compliance with all applicable
reimbursement rules. Manager will prepare, sultaniDwner for approval and file all required
cost reports and will coordinate and file any apgpead/or audits. The costs and expenses of
such activities, including legal support and colimseéncluded within the Management Fee, as
defined in Section 7.2.

(b) Financial Operations Support. Manager will provatsultation
regarding patient accounting and receivables managge management engineering, process




improvement, business office operations, medicaff ggrograms and practice promotions,
productivity enhancement and management reporgmstesis. Manager will also assist Owner
in the selection of outside contractors for suahises if requested by Owner. The Management
Fee includes Manager’s internal consulting servic8%ie actual costs for additional outside
consultation services, approved by Owner, are paydly Owner, unless such outside
consultation services are also being provided ® @nmore other hospitals owned or operated
by Manager or its Affiliates, in which case the Mgament Fee includes such additional outside
consultation services.

(c) Capital Management. Manager will provide assistanao
evaluating capital expenditures in connection witl Facilities. Such assistance will include
pro forma modeling, return on investment calculagjobench marking and assumption testing.
Manager will also provide through one or more of Affiliates a full range of support in pro
forma preparation and analysis. The Manager waltkwvith Owner to establish annual capital
budgets that are consistent with the Five-Year t@apian set forth as “Exhibit F” to that certain
Contribution and Sale Agreement by and among Melitam Health Corporation and its
affiliates, Metro Health Holdings, LLC and its difites, and CHS/Community Health Systems,
Inc. (the “Contribution Agreement”) and any othew@&r-approved strategic capital projects
that may be outside of the Five Year Capital Plainfarth at “Exhibit F” to the Contribution
Agreement.

(d) Clinical Protocols and other Initiatives.  Managwiill be
responsible to provide evidence-based care iniatiand patient safety and other strategic
initiatives that support continuous quality impravent. Manager will also be responsible for
providing effective clinical integration and poptiten health management initiatives.

(e)  Accreditation and Conditions of Participation Corapte.

Manager will be responsible to ensure that Ownentams compliance with all governmental
regulatory bodies, such as The Centers for Mediecam@ Medicaid Services (“CMS”) and
applicable accrediting agencies and maintains diregous survey readiness culture. In the
event that during the Term of this Agreement Owaer becomes noncompliant with the rules
or regulations promulgated by a governmental regunjabody or accrediting agency as a direct
result of Manager’'s actions, such noncompliancdl slmmstitute a breach by Manager of this
Agreement and the costs incurred by Owner assakcwité remedying such noncompliance will
be offset against the Management Fee.

M Compliance Program; HIPAA Compliance. Manager will
maintain its own compliance program, and will afgepare and recommend to the Board of
Directors of Owner a comprehensive legal, regujatand medical privacy compliance program
to be adopted by Owner. Manager will require ewdficer and employee to attend compliance
training programs, encourage employees to repgdl ler ethical violations to Owner’s senior
compliance officer or Owner’s Board of Directorsagepropriate and applicable without fear of
retaliation, even on an anonymous basis, and ertbateall allegations are investigated and,
where appropriate, violations remedied. Managdralso make available to Owner Manager’s
HIPAA compliance officer, who may be consulted byr@r relating to HIPAA matters as often
as reasonably necessary, and who will provide HIFR&Mpliance training to the appropriate
departmental personnel at the Hospital and thdifiesi

-4 -



6.3  Development and Hospital Management.

(@) Market Planning. Manager will assist in developthg market
planning of the Facilities at the direction of OwneAt the request of Owner, Manager will
consult with Owner in acquisitions, joint ventuesgl other transaction structuring issues.

(b) Managed Care. Manager will solicit and negotiatebehalf of
Owner provider contracts and payor contracts reggdgmecessary or desirable in connection
with the operation of the Facilities, including tHeacilities’ related physician hospital
organization. Manager will assist Owner in negot@and documenting local and state wide
provider contracts and payor contracts.

() Real Estate. Manager will provide consultativevieers in the
development of related health care facilities anthe purchase or sale of real estate, including
site selection, financing, leasing, design, comston and operation.

(d) Construction and Equipment Planning. Manager wibvide
oversight in the design, construction and equipnpéarining processes and assist in the selection
of qualified architects and contractors, as weleggipment and technology that is suitable for
projects.

6.4  Finance and Accounting.

€) Budgets/Financial Planning. Manager will providéation data,

analysis of current trends in the health care itrghusnd budget software and training, and will
assist Owner in setting financial goals and pregabudgets, including operating and capital
budgets. Manager shall evaluate capital expergditun connection with the Facilities’
operations and report to the Board of Directors arperiodic basis the results of such
evaluations. Manager shall provide pro forma miodelreturn on investment calculations,
bench marking and assumption testing. Managelt phavide a full range of support in pro
forma preparation and analysis. Manager shall alsvide periodic reports to Owner on
provision of indigent care and compliance with Standards.

(b) Treasury. Subject to the limitations set forth time LLC
Agreement or that certain Revolving Credit and Chttnagement Agreement, Manager will
provide a centralized cash management system foDwher funds. Manager will manage
commercial and investment bank relations, maintinbank accounts, provide investment
management for employee benefit plans and manageadebt and outside interest expense
relating to the Facilities. Manager will be aval&to consult on financial transactions relating
to the Facilities.

(c) Tax. Manager will be responsible for preparingbraiiting to
Owner for approval and execution, and filing fedlestate and local income tax returns, as well
as the following federal, state and local tax nesurincome, workers’ compensation,
unemployment compensation, franchise, tangiblempne, self-procurement, transfer, excise
and escheat returns and reports relating to théitlesc Manager will file payroll tax returns for
the Facilities. Manager will be responsible folinf Owner's sales and use tax returns.
Manager will review property valuation notices carpg them to other health care properties,

-5-



analyze assessments, appeal valuations, when ajpeo@nd coordinate payments. Manager
also will coordinate audits and appeals of all saae part of the Management Fee. Third-party
studies undertaken to save money, as well as tatedelegal expenses, are the responsibility of
Owner.

(d)  Accounting. Manager will provide general accougtin
consultation. Manager will also provide expertiseéhe use of intercompany financial systems,
accounting and other systems. Manager will superthe accounting systems of the Facilities
and will supervise the preparation of monthly amhuwal balance sheets and statements of
income and loss, copies of which will be providedawner within the following time periods:
monthly reports will be delivered to Owner's Boaod Directors within thirty (30) days
following the end of the month and annual reporté ke provided within ninety (90) days
following the end of Owner’s fiscal year. The fintdal statements prepared under Manager’s
supervision will not be audited, but will be pregérin accordance with generally accepted
accounting principles. Category A Directors maguest that the annual financial statements be
audited, with the cost of such audit borne by Owner

(e) Insurance. Manager will make insurance produasfarable to
those available to other affiliated hospitals) &lae to Owner as an option to Owner and will
provide consulting services to Owner with respectitk management. The premiums or costs
associated with any such insurance products wuilmeOwner will be paid by Owner.

6.5 Human Resources. Manager shall, consistent with the budget and in
consultation with the Chief Executive Officer osluiesignee, arrange for all personnel necessary
to operate the Facilities in an efficient and reedide manner. All personnel shall be employed
by Owner or an Affiliate of Owner. In consultatiaith the Owner’s Chief Executive Officer or
his designee, Manager shall (a) determine from timéme the number and qualification of
employees required or desirable in connection thighoperations of the Facilities, (b) consistent
with the budget, establish, revise and adminislevage scales, compensation rates, employee
benefits and conditions of employment, and empldyeseefit plans and, if applicable, retirement
plans, (c) administer in-service training, seminamsd conferences and (d) establish staff
schedules and job descriptions.

6.6 Internal Audit. Manager will conduct periodic internal audits thie

Facilities and will report the results thereof he BBoard of Directors of Owner. During an audit,
reviews and tests will be performed related torfeial statement integrity, financial controls and
operational effectiveness, particularly in the arebaccounts receivable management, materials
management, health information management, chapgeiting systems and cash management.
Manager will provide recommendations to help endimancial data integrity, reduce expenses,
capture additional revenues and improve cash fldhanager will provide operational support
by conducting its reviews in such a manner asrgastline processes, reduce waste and identify
outdated procedures and processes.

6.7 Legal. Manager has access to a staff of attorneys wéup lme consulted
by Owner on legal issues relating to the Faciliisgeasonably necessary. The legal services of
such legal staff are included in the Management Reeever, it is not intended that the in-house
legal staff handle all of Owner’s legal mattersaridger shall determine when engaging outside
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legal counsel, rather than in-house legal staffuldidbe desirable for a specific issue or matter.
Manager will select and oversee the work of outsidensel. The costs of outside counsel are
not included in the Management Fee and will be géndudirectly to Owner. In general, litigation
is not covered by the Management Fee.

6.8  Public Affairs.

(@) Public Relations. Manager will consult with Ownezgarding
issues management, crisis communications and éowxhhational media relations. Manager will
assist Owner in developing effective advertisinggpams. Manager will assist Owner with
strategic market direction, selection and retentbmadvertising agencies, marketing campaign
review, and program exchange. Manager’'s assistamite such matters is included in the
Management Fee. The costs of third party advedmsiill be paid for by Owner.

(b) Government Relations. Manager will monitor feddegjislative
and regulatory activity as well as related pubbdiqy issues and provide introductions to and act
as a liaison with appropriate national groups sagkhe Federation of American Health Systems
and the American Hospital Association and stateugsosuch as the Michigan Hospital
Association. At the request of Owner, Manager w#gotiate membership in such national
groups. The actual costs of such membershipsbeilillocated to, and paid for by, Owner, but
not the consultative services of Manager.

6.9  Purchasing/Materials Management. Owner will participate in Manager’s
group purchasing program. Subject to the termb@iLC Agreement, Manager will have the
authority to commit Owner’s funds for the purchaselease of supplies, goods, and services
reasonably necessary or desirable to the operafitine Facilities and to negotiate, enter into,
administer, and terminate contracts reasonablyssecg or desirable for the operation of the
Facilities. Owner will also be credited with angdaall discounts, credits, rebates or other
pricing benefits realized as a result of Owner’stipgpation in Manager’s or third-party group
purchasing program.

6.10 Information Services. Manager will provide information support and
services with respect to clinical areas, patieltingi patient receivables, resources management,
purchasing, general ledger, accounts payable, paash management, executive reporting, and
research and development activities. Manager aclenlges that Owner will continue to use
EPIC for its clinical and patient financial servacgystems for a period of at least seven (7) years;
therefore fees charged by Manager related to irddom services shall be discounted by 50%
during the period that EPIC is used for clinicadl gratient financial services systems. The costs
of obtaining information technology services fromird parties are noincluded in the
Management Fee.

6.11 Medical and Professional Matters. Owner will be responsible for (i) the
medical staffs of the Facilities and (i) the qualiof professional services provided by
individuals with clinical privileges at the Facis. Manager may consult with Owner and make
recommendations concerning such matters.



6.12 Affiliates. Any Management Service to be provided hereumadgy be
provided, after consultation with Owner, by any ikdte of Manager, provided that Manager
will remain responsible for performance and foruasgy the quality and timely delivery of all
Management Services. In such case, such Affikgtebe a subcontractor of Manager, and
Manager will be responsible for paying any feeswth Affiliate.

7. COMPENSATION.

7.1 Reimbursement of Expenses. Owner shall reimburse Manager and
certain of its Affiliates, as applicable, on a ntdptbasis, for reasonable out-of-pocket expenses
incurred in connection with the Management Servmesided pursuant to this Agreement, fees
to third parties and other reasonable expensesredwn behalf of the Facilities to the extent
such expenses are not included in the Management Hédie reimbursed expenses shall be
without mark-up or profit added to such actual erges and shall not include any general
administrative or financial fees or expenses or avmgrhead or indirect costs. Manager or its
Affiliates, as applicable, shall prepare an iteriaa (with supporting documentation) of such
expenses on a monthly basis and submit to Ownethéyfifteenth (18) of the subsequent
month. Within thirty (30) days after delivery afch itemization with supporting documentation
either (i) Owner shall reimburse Manager or itsilisffes, as applicable, for such expenses; or
(i) Owner shall notify Manager of any dispute retjag the itemization. In the event Owner
disputes some or all of the expenses submittedeionbursement, Manager and Owner shall
designate representatives to negotiate a resoltdgisach dispute in good faith.

7.2  Management Fee. As consideration for the services rendered @nisto
this Agreement, Owner shall pay to Manager a mgrfde equal to two percent (2%) of the Net
Revenues of Owner during such month (or the poti@neof) during which this Agreement is
in effect (the “Management Fee”). For this purpo$éet Revenues” shall mean the total
operating revenues of Owner reduced by revenuectieds which include an allowance for
contractual allowances, discounts, bad debts aadtgltare amounts. The Management Fee for
each month shall be paid on or before the fifte¢hth) day of the succeeding month.

7.3  Allocated Expenses. In addition to the expenses and Management Fee
referred to in Sections 7.1 and 7.2, Owner shakllxxated its pro rata share of the Manager’s
expenses relating to the Manager's corporate depats specified on _Schedule 7.3(a). In
addition, Owner shall be allocated its pro ratasitd the direct expenses specified on Schedule
7.3(b). Additional detail regarding Manager’'s aongite departments and the additional expenses
described in this Section 7.3 are specified on &alee’.3(c).

8. TERM. The initial term of this Agreement shall commerman the date hereof
(“Effective Date”) and shall expire on the fifthtf§ anniversary of the Effective Date, unless
earlier terminated as provided below. This Agreetnsdall automatically renew for consecutive
five (5) year terms unless Owner exercises itsooptiot to renew this Agreement for a renewal
term by providing written notice to Manager notsléisan one hundred eighty (180) days prior to
the expiration of the term then in effect that Owalects to exercise its option not to renew this
Agreement. Any action to be taken by Owner toneoew this Agreement may be taken by the
Category A Directors only if the Category A Dirextaletermine that Manager is not operating
the Hospital in accordance with the Standards asl fhiled to cure such performance as
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provided below. Upon such timely notice, this Agrent shall terminate upon the expiration of
the term then in effect. Each such renewal terall &ie subject to the terms and conditions of
this Agreement. The initial term and the renewalirs of this Agreement are referred to
collectively herein as the “Term.”

9. TERMINATION .

9.1 Termination by Owner. Owner, by action of its Category A Directors,
shall have the right, in its sole discretion, tortmate this Agreement upon the occurrence of any
one or more of the following events:

(@) The filing of a petition in voluntary bankruptcy an assignment
for the benefit of creditors by Manager, or theirigkor suffering of any action by Manager,
voluntarily or involuntarily, under any federal stiate law for the benefit of debtors by Manager,
except for the filing of a petition in involuntabankruptcy against Manager which is dismissed
within sixty (60) days thereatfter;

(b) If Manager shall default in the performance of amgterial duty or
obligation imposed upon it by this Agreement (itihg failure to operate the Hospitals in
accordance with the Standards), and such defaotinces for a period of thirty (30) days after
written notice of such default has been given tonddger by Owner, or in the event of a default
that cannot reasonably be cured within such t{$6)-day period, Manager fails to commence a
cure within such thirty (30)-day period or failetkafter to diligently and in good faith to pursue
such cure to completion (the time for cure in amgnt not to exceed one hundred eighty (180)
days after such written notice of default);

(c) If Manager shall take any action which has a makgniobability
of adversely affecting the tax-exempt status ofNMt¢C Member or its successor organization,
or any Affiliate thereof, and fails to correct suahtion within thirty (30) days after notice
thereof shall have been given to Manager; or

(d) If Manager is excluded from participation in anyldeal or state
health insurance or benefits program, such as MeslidViedicaid or CHAMPUS/Tricare. In
such event, Owner may terminate this Agreement idiaely.

9.2 Termination by Manager. Manager shall have the right, in its sole
discretion, to terminate this Agreement upon theuoence of any one or more of the following
events:

€) The filing of a petition in voluntary bankruptcy an assignment
for the benefit of creditors by Owner, or the tgkior suffering of any other action by Owner,
voluntarily or involuntarily, under any federal state law for the benefit of debtors by Owner,
except for the filing of a petition in involuntabankruptcy against Owner which is dismissed
within sixty (60) days thereatfter;

(b) If Owner shall fail to pay when due any amount megflito be paid

by Owner to Manager pursuant to this Agreement,saruth failure shall continue for a period of
fifteen (15) days after written notice of such dad has been given to Owner by Manager
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(provided, however, that Manager shall have nogahibn to give written notice of any failure to
pay, nor to give Owner an opportunity to cure ajufe to pay, more than three (3) times in any
period of twelve (12) consecutive months); or

(c) If Owner shall default in the performance of anyten@al duty or
obligation imposed upon it by this Agreement (othiesin a default of the type described in
Section 9.2(b) above), and such default continoesafperiod of thirty (30) days after written
notice of such default has been given to Owner @anager, or in the event of a default that
cannot reasonably be cured within such thirty (@&y-period, Owner fails to commence a cure
within such thirty (30)-day period or fails theresfto diligently and in good faith to pursue such
cure to completion (the time for cure in any eveot to exceed one hundred eighty (180) days
after such written notice of default).

9.3  Effect. Ifthis Agreement is terminated, Manager, atréwguest of Owner,
shall continue to provide services to the Owner dnadFacilities in accordance with the terms
and conditions of this Agreement for a reasonaldgod (not to exceed ninety (90) days)
sufficient to enable Owner to make appropriateregeanents for the ongoing management of the
Facilities.

9.4  Provison of Operational Materials. After termination of this Agreement,
and during the period set forth in Section 9.3, Bger shall provide to Owner all records,
reports, lists, plans, studies, data, policies, arnacedures prepared by it on behalf of the
Facilities in the performance of the ManagementiSes, other than operating manuals that
contain information which is proprietary to Manager its affiliates (other than Owner).
Manager shall assist the Company in organizingiatejrating the foregoing into its business
operations so as to continue the operations of#adities in an uninterrupted manner.

10. NOTICES. Any notice, demand or communication requiredinpied, or
desired to be given hereunder shall be deemedtiwigcgiven when personally delivered, when
received by receipted overnight courier, or fivg (fays after being deposited in the United
States mail, with postage prepaid thereon, cedtifie registered mail, return receipt requested,
addressed as follows:

If to Owner: Metro Health Holdings, LLC
c/o CHSPSC, LLC
4000 Meridian Boulevard
Franklin, Tennessee 37067
Attn: Chief Executive Officer

with a copy to: CHSPSC, LLC
4000 Meridian Boulevard
Franklin, Tennessee 37067
Attn: General Counsel
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and

Attn:

If to Manager: CHSPSC, LLC
4000 Meridian Boulevard
Franklin, Tennessee 37067
Attn: Chief Executive Officer

with a copy to: CHSPSC, LLC
4000 Meridian Boulevard
Franklin, Tennessee 37067
Attn: General Counsel

Each party may change its address indicated abpgé/img the other party written notice of the
new address in the manner above set forth.

11. ASSIGNMENT. Manager shall have the right to assign this Agrent without
prior written consent of Owner if such assignmento an Affiliate of Manager. Except as set
forth above, neither Manager nor Owner shall héeeright to assign their respective rights and
obligations under this Agreement without the pmoitten consent of the other party, and such
assignment shall also require the approval of thaéd’s Category A Directors. Subject to the
foregoing, this Agreement shall inure to the beraffand be binding upon the parties hereto and
their respective legal representatives. This Agead is intended solely for the benefit of the
parties hereto and is not intended to, and shallaneate any enforceable third party beneficiary
rights.

12. INDEMNIFICATION .

12.1  Indemnification of Manager. Owner shall indemnify and hold harmless
Manager and its agents and employees of and frgnelamms, losses, liabilities and demands of
every kind and nature whatsoever, including, witHonitation, the costs of defending any such
claims, liabilities and demands, including, withdmitation, attorneys’ and accountants’ fees
therefor, arising in connection with Manager’'s autred activities set forth herein (including,
without limitation, those arising out of the ne@ige of Manager or its agents or employees);
provided, however, that Owner shall not be requi@dndemnify or hold harmless Manager
from any claims, losses, liabilities or demandsalirarise from actions (or failures to act) which
are performed in bad faith or which arise out dffulimisconduct, gross negligence or fraud by
Manager, or any of its agents or employees. Foogaes of this Section, the employees of the
Facilities (including the Key Personnel) shall betconsidered to be the agents or employees of
Manager.

12.2 Indemnification of Owner. Manager shall indemnify and hold harmless
Owner and its agents and employees of and fronckams, losses, liabilities and demands of
any kind and nature whatsoever, including, withlouaitation, the costs of defending any such
claims, liabilities and demands, including, withdmitation, attorneys’ and accountants’ fees
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therefor, which arise from actions (or failuresaict) which are performed by Manager in bad
faith or which arise out of willful misconduct, g® negligence or fraud by Manager, or any of
its agents or employees. For purposes of thisd@gdhe employees of the Facilities (including
the Key Personnel) shall not be considered to bagents or employees of Manager.

13. ACCESS TO THE FACILITIES; CONFIDENTIALITY OF RECORDS.
During the term hereof, Manager shall be given detepaccess to the Facilities, their records,
offices and facilities, in order that it may caroyt its obligations hereunder, subject to the
confidentiality requirements relating to patientscords as established by Owner. Manager
shall, and shall require all its employees, sub@mtdrs and agents to, comply with and
recognize all confidentiality and non-disclosureuieements that apply to the Facilities,
specifically including privacy requirements of tAdministrative Simplification subtitle of the
Health Insurance Portability and Accountability Adt1996 (“HIPAA”) and state requirements
and to comply with the Facilities’ requirements asafeguards relating to such confidential
information. Manager shall comply with the policgopted by the Facilities for access to and
disclosure of protected health information (as rdi by federal regulations implementing
HIPAA) and the Business Associate Addendum prousiattached and incorporated herein as

Appendix A.

14. ACCESS TO MANAGER BOOKS AND RECORDS. To ensure that any
payments made hereunder are included to the expgmbpriate in determining reasonable costs
incurred by a Medicare provider, Manager and Owstall, if this Agreement is ultimately
determined to be one to which 42 U.S.C. Sectiorl\861)(1) applies, perform the obligations
as may from time to time be specified for subcarttres in 42 U.S.C. Section 1861 (v)(1)(1) and
regulations promulgated in implementation thereof.

15. AUTONOMY OF PARTIES. The parties are independent contractors, and
Manager and Owner shall not, by virtue of this Agmnent, be deemed partners or joint
venturers, nor shall Manager be deemed to be tbetay employee of Owner. Manager shall
not, by entering into and performing this Agreememtur any liability for any of the existing
obligations, liabilities or debts of Owner, and Mager shall not, by acting hereunder assume or
become liable for any of the future obligationshtde or liabilities of Owner. Owner shall retain
the full legal authority and ultimate responsilyilibr the management and operation of Owner
and the Facilities.

16. MODIFICATION . Neither this Agreement nor any provision hersbéll be
amended or modified (or deemed amended or modjfeeaept by an agreement in writing duly
executed and acknowledged with the same formadithis Agreement.

17. GOVERNING LAW . All matters affecting the interpretation of tiAgreement
and the rights of the parties hereto shall be gwekrby the laws of the State of Michigan
without regard to its conflict of laws principles.

18. INDEPENDENT COVENANTS. Each of the respective rights and obligations
of the parties hereunder shall be deemed indepermlah may be enforced independently
irrespective of any of the other rights and oblgyad set forth herein. No waivers, express or
implied, by either party of any breach of any of tovenants, agreements or duties hereunder of
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the other party shall be deemed to be a waivengfadher breach thereof or the waiver of any
other covenant, agreement or duty.

19. ENTIRE UNDERSTANDING. This Agreement contains the entire
understanding of the parties with respect to thmest matter hereof, who hereby acknowledge
that there have been and are no representatiomsantias, covenants or understandings other
than those expressly set further herein.

20. WAIVER OF TRIAL BY JURY. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHTS IT MAY HAVE T O DEMAND THAT
ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUDF OR IN ANY WAY
RELATED TO THIS AGREEMENT OR THE RELATIONSHIPS OFHE PARTIES
HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO AN AND ALL RIGHTS
TO DEMAND A TRIAL BY JURY ARISING FROM ANY SOURCE NCLUDING, BUT
NOT LIMITED TO, THE CONSTITUTION OF THE UNITED STAES OR ANY STATE
THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE OR REULATIONS.
EACH PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWINGLY AND
VOLUNTARILY WAIVING ITS RIGHT TO DEMAND TRIAL BY JURY.

21. ENFORCEMENT OF AGREEMENT . The parties hereto agree that irreparable
damage would occur in the event that any of theipians of this Agreement was not performed
in accordance with its specific terms or was oth&gvioreached. It is accordingly agreed that the
parties hereto shall be entitled to an injunctianimgunctions to prevent breaches of this
Agreement and to enforce specifically the terms @nodvisions hereof in any court of competent
jurisdiction, this being in addition to any othemedy to which they are entitled at law or in
equity.

22. FORCE MAJEURE AND MANNER OF SERVICES. If any party’'s
performance (except for payment of fees when dugyavented, hindered or delayed by reason
of any cause(s) beyond such party’s reasonableaiambich cannot be overcome by reasonable
diligence, including, without limitation, war, labalisputes, civil disorders, governmental acts,
epidemics, quarantines, embargoes, fires, eartleguakorms, or acts of God, such party shall be
excused from performance to the extent that irévgnted, hindered or delayed thereby, during
the continuance of such cause(s); and such patyigations hereunder shall be excused so long
as and to the extent that such cause(s) prevetglay performance.

23. RETURN OF INFORMATION . Upon expiration or termination of this
Agreement, each party shall return all of the otparty’s protected health information (as
defined in _Appendix A) (the “Protected Health Infaation”) including any copies of the
Protected Health Information. In the event thgiagty determines that returning or destroying
all copies of the other party’'s Protected Healtfodmation is not feasible, such party shall
extend the protections contained_in Appendix AHhattportion of the other party’s Protected
Health Information which is not returned or desadyand limit further uses and disclosures of
such Protected Health Information to those purptisgismake the return or destruction of such
Protected Health Information not feasible. Thictie® 23 shall survive the termination or
expiration of this Agreement. In addition to theotected Health Information, all other
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information owned by Owner and used by Managerl df&@lreturned by Manager as soon as
reasonably practicable upon the expiration or teatn of this Agreement.

24. SEVERABILITY . Should any provision of this Agreement be fowadd or
unenforceable, the remainder hereof nevertheless cntinue in full force and effect. A new
provision shall be amended to this Agreement tlgtsimilar to the provision found
unenforceable but which is enforceable.

25. COUNTERPARTS. This Agreement may be executed in any number of
separate counterparts, each of which shall be ddemeriginal, but all of which together shall
constitute one and the same instrument.

26. INCONSISTENCY. Inthe event of any inconsistency between tloipions of
the LLC Agreement and this Agreement, the provssiofithe LLC Agreement shall prevail.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF the parties hereunto have executed this Agreerasrif the
day and year first above written.
OWNER:

METRO HEALTH HOLDINGS, LLC

By:
Name
Title:

MANAGER:

CHSPSC,LLC

By:
Name
Title:

7/3276643.5 -15-



APPENDIX A
TO
MANAGEMENT AGREEMENT

BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement™@nsered into by and between
the Affiliates (as defined below) that qualify asvered Entities (as defined below) and the
Affiliates that qualify as Business AssociatesdaBned below).

WHEREAS, the privacy regulations (thePfivacy Rule”) and the security
regulations (the Security Rule’) adopted by the U.S. Department of Health and EHam
Services (HHS”) at 45 C.F.R. Parts 160 and 164, as promulgatetHdS in accordance
with the Administrative Simplification provisionsf the Health Insurance Portability and
Accountability Act of 1996 (IPAA™"); the Health Information Technology for Economic
and Clinical Health Act of 2009 KITECH ”); and the HHS regulations promulgated on
January 25, 2013, entitled the “Modifications te tHIPAA Privacy, Security, Enforcement,
and Breach Notification Rules Under the Health infation Technology for Economic and
Clinical Health Act and the Genetic Information Niestrimination Act,” hereinafter such
regulations and Acts, as they may be amended asegkvfrom time to time, shall be
collectively referred to as theHIPAA Requirements”; requires certain individuals and
entities (each aCovered Entity”, or collectively, ‘Covered Entities’) to protect the
privacy of certain individually identifiable healthnformation (‘Protected Health
Information ”, or “PHI”) including electronic protected health informatiCEPHI”); and

WHEREAS, in order to protect the privacy and security &fl Pincluding EPHI,
created or maintained by or on behalf of the CaVdtatity, the HIPAA Requirements
require Covered Entities and Business Associateslééined by the HIPAA Requirements)
to enter into a “business associate agreement” eeittain individuals and entities providing
services for or on behalf of the Covered EntityBosiness Associate if such services require
the access, receipt, creation, use, disclosurentem@nce and/or transmission of PHI or
EPHI for or on behalf of the respective Covereditlimr Business Associate; and

WHEREAS, Affiliate(s) have entered into, or are enterintgpj or may subsequently
enter into, agreements or other arrangements wibler oAffiliate(s) that require such
Affiliate(s) to access, receive, create, use, dsg| maintain and/or transmit PHI, including
EPHI, for or on behalf of an Affiliate (collectiwelthe “Business Arrangements”); and

WHEREAS, an Affiliate may be a Business Associate of a CedeEntity or a
Subcontractor (as such term is defined in the HIFReguirements’ definition of “Business
Associate”) of an Affiliate that is a Business Asiste; and

WHEREAS, the Affiliates may, for research, public healdmd/or health care
operations purposes or as otherwise permittedwydad in accordance with the terms and
conditions set forth hereatfter: (i) use PHI obtdiffre@m other Affiliates to create one or more
Limited Data Sets (as defined by the HIPAA Requieats); (i) receive one or more Limited
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Data Sets from other Affiliates; (iii) use and dese such Limited Data Sets to the extent
permitted by law;

NOW THEREFORE, in consideration of the mutual promises set farththis
Agreement and the Business Arrangements, and gteat and valuable consideration, the
sufficiency and receipt of which are hereby sewgratknowledged, the parties agree as

follows:

1.0 Definitions. All capitalized terms not otherwisefghed in this Agreement shall have
the meaning set forth in the HIPAA Requirementohshe effective date of such
requirements.

1.1

1.2

1.3

1.4

1.5

All references to PHI herein shall be construenh¢tude EPHI and references
to PHI shall mean only the PHI that a Business Ais¢e accesses, receives,
uses, discloses, creates, maintains and/or trasmdoitor on behalf of any
Affiliate to perform services under the Businessafwigements. The Parties
hereby acknowledge that the definition of PHI imge Genetic Information,
as defined at 45 C.F.R. 8160.103.

“Affiliate(s)” are defined to mean any entities, dmesses, facilities, and
enterprises, that are controlled by, controllingunoder common control with
Metro Health Holdings, LLC, regardless of its led@m, including, without
limitation, subsidiaries, joint ventures, limitedahility companies and
partnerships, as well as any and all entities arginesses to which any of the
above-described entities provide management satvee of the Effective
Date and at any time during the Term. Affiliateslshot include entities that
have been sold, divested, closed or otherwise mgelo fall within the
definition of Affiliate, effective as of the daté such event.

“Business Associate Affiliate” shall be definedasy Affiliate that meets the
definition of a Business Associate as defined atCGib.R. §160.103 and
agrees to comply with applicable federal and staes, including but not
limited to the HIPAA Requirements. “Business Adate Affiliate” also
includes any Affiliates that are Subcontractors aofBusiness Associate
Affiliate, so long as the Subcontractor Affiliatec@sses, receives, creates,
maintains, uses, discloses, and/or transmits Pédlived from, or created on
behalf of, a Business Associate Affiliate in ortieperform services under the
Business Arrangements for the applicable Busines®éiate Affiliate.

“Covered Entity Affiliate” shall be defined as amffiliate that meets the
definition of “Covered Entity” under the HIPAA Reigements.

“Term” shall be defined as stated in Section 11.1.
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2.0

General Business Associate Provisions.

2.1

2.2

2.3

2.4

2.5

2.6

The parties agree that the intent of this Agreenseta permit Affiliates to act

as Business Associates of each other during then,Twith the understanding
that even if a business associate relationshipdevany Affiliates terminates
temporarily, the terms of this Agreement will conie to govern the parties in
the event the business associate relationship agaimmences during the
Term.

For so long as an Affiliate qualifies as a Busindsssociate Affiliate
hereunder, such Affiliate shall comply with, andestitled to, the rights,
obligations and responsibilities of a Business A&ge under this Agreement.

Each Affiliate that qualifies as a Covered Entigréunder shall comply with,
and is entitled to, the rights, obligations andposibilities of a Covered
Entity under this Agreement.

An Affiliate’s status as a Business Associate doaspreclude the Affiliate
from also being a Covered Entity, and vice versa.

Each Affiliate that qualifies as a Covered Entigréunder, hereby authorizes
and grants to each and every Affiliate that actsnay act on its behalf as a
Business Associate the power and authority, tdutest extent permitted by
law and as duly authorized in accordance with apple corporate law and
the acting entity’'s organizational documents, t@resent the applicable
Covered Entity Affiliate in all matters pertainingo the execution,
performance, termination and enforcement of anyinless associate
agreements with third parties to which any Afféas a party.

Business Associate Affiliates may receive from QedeEntity Affiliates
health information that is protected under applieatate and/or federal law,
including without limitation, PHI and EPHI. Refees to PHI shall include
EPHI, and PHI shall refer to only that PHI usedcttised, received, accessed,
created, maintained and/or transmitted by or oralbedf a Covered Entity
Affiliate by a Business Associate Affiliate or byuBiness Associate Affiliate
(e.g., Subcontractor) on behalf of another Busin@ssociate Affiliate.
Except as otherwise provided in this Agreement,rBss Associate Affiliates
shall not use or disclose PHI in a manner that deidlate the requirements
of the HIPAA Requirements if the PHI were used ascldsed by the
applicable Covered Entity Affiliate in the same man To the extent any
Business Associate Affiliate is to carry out a Qb Entity Affiliate’s
obligations under the HIPAA Requirements, the BesmAssociate Affiliate
shall comply with the provision(s) of the HIPAA Regements that would
apply to the Covered Entity Affiliate in the penfioance of such obligation(s).
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3.0

4.0

Uses and Disclosures of PHI by Business Associdfiafe. Except as otherwise
Required By Law, Business Associate Affiliates sheke PHI in compliance with
this Agreement and 45 C.F.R. 8164.504(e). Exceptlasrwise limited herein, each
Business Associate Affiliate may: (a) create, regeluse, disclose, maintain, and/or
transmit PHI in order to perform and fulfill its tes and obligations under the
Business Arrangements and to administer the BusiAggangements; (b) use the PHI
in its possession for its proper management andrastnation and/or to carry out any
present or future legal responsibilities of the iBass Associate Affiliate, provided
that such uses are permitted under applicable atatefederal confidentiality laws;
and (c) disclose the PHI in its possession forghgose of its proper management
and administration and/or to carry out any preserfuture legal responsibilities of
the Business Associate Affiliate. Each Businesso&gte Affiliate represents to
applicable Covered Entity Affiliates and applicaBlesiness Associate Affiliates that
any disclosure it makes for purposes of its prapanagement and administration
and/or to carry out present or future legal respmlitges (i) will be as required under
applicable laws, or (ii) the Business Associateiliate will obtain reasonable written
assurances from any person to whom the PHI willlibelosed that (1) the PHI will
be held confidentially and used or further disctbsely as required by law or for the
purpose for which it was disclosed to the persowl, @) the person will notify the
Business Associate Affiliate as soon as practicdhlé no later than fifteen (15) days
of any instances of which it is aware in which tR&ll has been used or disclosed for
a purpose that is not permitted by this Agreemeth® HIPAA Requirements.

Additional Business Associate Activities. In adit to the uses and disclosures
described above, any Business Associate Affiliaag:m(a) aggregate the PHI in such
Business Associate Affiliate’s possession with il of other Covered Entity
Affiliates and/or Business Associate Affiliates thhe respective Business Associate
Affiliate has in its possession through its capaes a contractor to or operator of
such other Affiliates, provided that the purposesoth aggregation is to provide the
Covered Entity Affiliate and/or Business Associgéfiliate with data analyses
relating to Health Care Operations, as such termda$ined in the HIPAA
Requirements; (b) de-identify any and all PHI, pded that the de-identification
conforms to the requirements of applicable law asvided for in 45 C.F.R.
8164.514(b) and Business Associate Affiliate mam#tasuch documentation as
required by 45 C.F.R. 8164.514(b); (c) disclose @oyered Entity Affiliate’s PHI to
Health Care Providers for their Treatment actigitia accordance with 45 C.F.R.
8164.506(c); (d) disclose any Covered Entity Adfi’'s PHI to Health Care Providers
and Covered Entities for their payment activities accordance with 45 C.F.R.
8164.506(c); (e) use any Covered Entity Affiliat€sll to create Limited Data Sets
on behalf of the Covered Entity Affiliate; providetiowever, that in the event
Business Associate Affiliate is the intended resmpi of the Limited Data Set,
Business Associate Affiliate further agrees to clympith Section 13 of this
Agreement; and (f) in accordance with 45 C.F.R.48366(c), disclose Covered
Entity Affiliate’s PHI for (i) the purpose of hedlicare fraud and abuse detection or
compliance, and (ii) to any Covered Entity Affikator those activities described in
paragraphs (1) and (2) of the definition of Hedlthre Operations set forth in the
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5.0

6.0

7.0

HIPAA Requirements, so long as the Covered Entitylidte requesting the PHI and
the Covered Entity Affiliate receiving the PHI esthhave or had a relationship with
the Individual who is the subject of the PHI bemeguested, and the PHI pertains to
such relationship. Business Associate Affiliatdl wse reasonable efforts to ensure
that all disclosures of PHI by Business Associatglidte to third parties comply
with the principle of “minimum necessary use andcltisure”; that is Business
Associate Affiliate shall only use and further dise PHI as permitted by this
Agreement and the HIPAA Requirements (including ot limited to the minimum
necessary. The parties understand that informat@ientified in accordance with
the HIPAA Requirements is not PHI under the terfrithis Agreement.

Subcontractors. If Business Associate Affiliatsctbses PHI received from any
Covered Entity Affiliate, or created or received Bysiness Associate Affiliate on
behalf of any Covered Entity Affiliate, to agents subcontractors that are not
Affiliates, Business Associate Affiliate shall entato a written agreement with its
agents and subcontractors that meets the HIPAA iRegents, including but not
limited to 45 C.F.R. 88164.314, 164.410, 164.50&] 464.504(e) prior to such
subcontractor accessing, using, disclosing, manimgj receiving, and/or transmitting
any PHI. By way of example and not limitation, leakgreement between Business
Associate Affiliate and its subcontractors and ageshall require such agents or
subcontractors to comply with the HIPAA Requirensemcluding but not limited to
the Security Standards and agree to the samect@sts and conditions that apply to
the Business Associate Affiliate under this Agreatme

Individual Rights Regarding Designated Record Séftsa Business Associate
Affiliate maintains a Desighated Record Set on beb& any Covered Entity
Affiliate, Business Associate Affiliate shall (a)rqvide access to, and permit
inspection and copying of, PHI by the Covered tyraAifiliate or, as directed by the
Covered Entity Affiliate, by an Individual who i$hé subject of the PHI under
conditions and limitations required under 45 CFR4524, as it may be amended
from time to time, and (b) amend or append PHI ta@&med by Business Associate
Affiliate as requested by the Covered Entity A#ite. Business Associate Affiliate
shall promptly notify Covered Entity Affiliate oeceipt of any request for access or
amendment by an Individual of his/her PHI. Covelstdity Affiliate shall determine
whether to grant or deny any PHI access or amendragnested by the Individual.
Business Associate Affiliate shall have a procesplace for receiving requests for
amendments and for appending such requests to #sigmated Record Set, as
requested by the applicable Covered Entity Affdiat

Accounting of Disclosures. Business Associate liagfe shall maintain and make
available to the applicable Covered Entity Affieain response to a request by an
Individual, the information required for an accaogt of disclosures of PHI with
respect to the Individual in accordance with 45.R.8164.528 (or such shorter time
as may be required by state or federal law). Secbunting obligations shall survive
the expiration or termination of this Agreement amith respect to any disclosure,
whether on or before the termination of this Agreamshall continue for a minimum
of seven (7) years following the date of such disate.
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8.0

9.0

10.0

Access to Books and Records. Business Associdtkas shall make its internal
practices, books and records relating to the usedatlosure of PHI received from,
or created or received by Business Associate Afélion behalf of, Covered Entity
Affiliates available to the HHS for purposes of e®ining any Affiliate’s
compliance with the HIPAA Requirements. If peremittby law, Business Associate
Affiliate shall promptly notify the applicable Afiate of any such request by HHS.

Compliance with Security Standards; Notice of Si#guincidents. Business
Associate Affiliate will use appropriate safeguatdgrevent the use or disclosure of
PHI other than as expressly permitted under thise@gent. In accordance with the
Security Standards, Business Associate Affiliatdl wnplement administrative,
physical and technical safeguards that reasonabty appropriately protect the
confidentiality, integrity and availability of thBHI that it uses, discloses, creates,
receives, maintains or transmits on behalf of anyefed Entity Affiliate. Business
Associate Affiliate acknowledges that the HIPAA R&gments requires Business
Associate Affiliate to comply with 45 C.F.R. 88 18@8, 164.310, 164.312 and
164.316 as if Business Associate Affiliate wereavéed Entity Affiliate, and each
Business Associate Affiliate agrees to comply wihbse provisions of the Security
Standards. Each Business Associate Affiliate vallsaon as practicable, but no later
than thirty (30) days, report to the applicable &ed Entity Affiliate or Business
Associate Affiliate any Security Incident of whiah becomes aware; provided,
however, that the Affiliates acknowledge and shaldeemed to have received notice
from such Business Associate Affiliate that there esoutine occurrences of. (i)
unsuccessful attempts to penetrate computer nesworkservices maintained by
Business Associate Affiliate; and (i) immateriadcidents such as “pinging” or
“denial of services” attacks. At the request ofpaoted Affiliate, the Business
Associate Affiliate shall identify: the date ofetlsecurity Incident, the scope of the
Security Incident, the Business Associate Affilisteesponse to the Security Incident
and the identification of the party responsible éausing the Security Incident, if
known and to the extent permitted by law.

HIPAA Breach Notification and Mitigation. Busine#ssociate Affiliate agrees to
implement reasonable systems for the discovery arumpt reporting of any
“breach” of “unsecured PHI” as those terms arergefiby 45 C.F.R. §8164.402
(hereinafter a “HIPAA Breach”). The parties ackiedge and agree that 45 C.F.R.
88164.404 and 8164.410, as applicable, govern ¢termination of the date of a
HIPAA Breach. Business Associate Affiliate wifgllowing the discovery of a
HIPAA Breach, notify the applicable Covered Ent&ffiliate as soon as practicable
and in no event later than thirty (30) days aftasiBess Associate Affiliate discovers
such HIPAA Breach, unless Business Associate Afgliis prevented from doing so
by 45 C.F.R. 8164.412 concerning law enforcememedtigations. Business
Associate Affiliate shall provide impacted Affileg with such information regarding
the HIPAA Breach as is required by 45 C.F.R. Sestib64.400 et seq. This Section
10 shall survive the expiration or termination bistAgreement and shall remain in
effect for so long as Business Associate Affiliataintains PHI.
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11.0 Term and Termination.

11.1 This Agreement shall become effective as efdate signed by the Parties
(the “Effective Date”). This Agreement shall reman effect (the “Term”) until
terminated in accordance with the terms of ®estion 11 provided, however, that
any termination shall not affect the respectiveigations or rights of the parties
arising under this Agreement prior to the effectiate of termination, all of which
shall continue in accordance with their terms.

11.2 Each party shall have the right to terminate thgge®ment for any reason (or
no reason) upon forty-five (45) days written noticeéhe other party.

11.3 In the event that an Affiliate (the “Notifying Rgf) reasonably determines
that another Affiliate (the “Notified Party”) hasiolated a material term of this
Agreement and the Notified Party fails to cure swelation(s) within thirty (30)
calendar days after receipt of written notice tbéreom the Notifying Party, the
Notifying Party may terminate this Agreement to tletent it applies to such
Notifying Party and to the Notified Party; provideldowever, termination of this
Agreement between such parties shall not adversgiact the effectiveness of the
Agreement between Notifying Party and any Affiliat#her than the Notified Party,
or between the Notified Party and any Affiliate etlthan the Notifying Party. In the
event of such termination, the Notifying Party $lnave the right to terminate any
Business Arrangements pursuant to which the NdtBarty must use or disclose PHI
maintained by or on behalf of the Notifying Partjotwithstanding the above, in no
event shall the Notifying Party have the rightéoninate any Business Arrangements
pursuant to thisSection 11.3that do not require the use or disclosure of Pythe
Notified Party. Furthermore, no Affiliate may nderminate any Business
Arrangements pursuant to tHgection 11.3so long as the Notified Party agrees in
writing to cease the use, disclosure, maintenasreation, access and/or transmission
of PHI pursuant to such Business Arrangements.

11.4 Upon the termination or expiration of all Businéssangements between all
Affiliates, this Agreement shall expire.

11.5 Upon termination or expiration of this Agreemeracle Business Associate
Affiliate shall use commercially reasonable effotbsreturn or destroy all PHI that
Business Associate Affiliate maintains in any forif.such return or destruction of
PHI by Business Associate Affiliate is not feasibtben notwithstanding such
termination of the Agreement, Business Associatdilidke shall: (i) provide
applicable Covered Entity Affiliates with notifigah of the condition that makes the
return or destruction infeasible; (i) extend theotpctions provided by this
Agreement to such PHI; and (iii) limit further usasd disclosures of such PHI to
such purposes that make return or destruction o §tHI infeasible for so long as
Business Associate Affiliate maintains such PHIe Tduties of Business Associate
Affiliate pursuant to thisSection 11.5shall survive termination of this Agreement.
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12.0

13.0

Notwithstanding, any terms in this Agreement whimhtheir nature must survive
after any sale, divestiture or closure of any CedeEntity Affiliate to enable
compliance with the HIPAA Requirements shall berdee to so survive after the
date of the sale, divestiture or closure. If,rat point during the Term, an Affiliate is
no longer considered to be a Business Associatiéafdf, such Affiliate shall extend
the protections of this Agreement, in accordandé tis Section11.5 to any PHI it
may retain.

11.6 In the event that any party believes in good féitht any provision of this
Agreement fails to comply with the then-current uegments of the HIPAA
Requirements, such party shall so notify the off@eties in writing. For a period of
up to sixty (60) days, the parties shall addresgaad faith such concern and shall
amend the terms of this Agreement, if necessarlritm it into compliance. If, after
such sixty (60) day period, the terms of this Agneat fail to comply with the
HIPAA Requirements with respect to the concernésyed pursuant to thiSection
11.6 then a party may terminate this Agreement widpeet to itself upon written
notice to the other parties.

Ineligible Persons. Each Business Associdfdiafe and each Covered Entity
Affiliate represent and warrant to the other thathe (i) are not currently excluded,
debarred, or otherwise ineligible to participateamy federal health care program as
defined in 42 U.S.C. Section 1320a-7b(f) or anyestealthcare program (collective,
the “Healthcare Programs); (ii) have not been convicted of a criminal afée
related to the provision of health care items awises and not yet been excluded,
debarred, or otherwise declared ineligible to pgréte in the Federal Healthcare
Programs, and (iii) are not under investigation atherwise aware of any
circumstances which may result in Business Asseciaging excluded from
participation in the Federal Healthcare Prograndl€ctively, the Warranty of
Non-exclusiorf). Each Affiliate’'s representations and warrastienderlying the
Warranty of Non-exclusion shall be ongoing durihg term, and each Affiliate shall
immediately notify the other Affiliates of any clgm in the status of the
representations and warranties set forth in ®éstion 12 Any breach of this
Section 12by a party hereto shall give the non-breachingyp@rarties) the right to
terminate this Agreement immediately for cause waidpect to such breaching party.

Data Use Agreement.

13.1 Business Associate Affiliate agrees to strictlyitinthe use and disclosure of
any Limited Data Set(s) provided by Covered En#iffiliate to the Business
Associate Affiliate or created by Business Assaci#ffiliate from the
Covered Entity Affiliate’s PHI, provided that in mvent shall any such use or
disclosure be for any purpose other than ReseBudbljc Health, Health Care
Operations, or as otherwise permitted by law, «test with the HIPAA
Requirements. No otheuses or disclosures of Limited Data Set(s) are
authorized or permitted.
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13.2 Each Business Associate Affiliate agrees to lirhi persons or classes of
persons who are permitted to use or receive thatedhData Set(s) and to
identify those persons, as appropriate.

13.3 Covered Entity Affiliates and Business Associatdéiliates acknowledge that
the Limited Data Set(s) created by Business Assechiffiliates from
Covered Entity Affiliates’ PHI, and the Limited [atSet(s) received by
Business Associate Affiliates from Covered Entitffilates, shall exclude
those identifiers required by 45 C.F.R. 8164.51(2(eas amended from time
to time. In furtherance and not in limitation bétforegoing provisions of this
Agreement, including this Section 13.3, each BussnAssociate Affiliate
agrees that it will:

13.3.1 Not use or further disclose any Limited Data Seteotthan as
permitted or required by this Agreement or as otis® required by
law;

13.3.2 Use appropriate safeguards to prevent use or disdof the Limited
Data Set(s) other than as provided for by this Agrent;

13.3.3 Immediately report to the applicable Covered Entiffiliate in
writing any use or disclosure of any Limited Datt 8ot provided for
by this Agreement of which Business Associate #ffié becomes
aware;

13.3.4 Not identify or attempt to identify the data conkd in the Limited
Data Set(s) nor contact or attempt to contact ridéviduals who are
the subject of the data, except as otherwise puniby this
Agreement or applicable law; and

13.3.5 Require Subcontractors to agree to the same condiind restrictions
as apply to Business Associate Affiliate.

14.0 Miscellaneous.

14.1 Notice. All notices, requests, demands and otbermgunications required or
permitted to be given or made under this Agreerslatl be in writing, shall
be effective upon receipt or attempted deliveryd ahall be sent by (a)
personal delivery; (b) certified or registered @ditStates mail, return receipt
requested; (c) overnight delivery service with pgrad delivery; or (d)
facsimile with return facsimile acknowledging reatei Notices shall be sent
to the addresses below. Neither party shall eefislivery of any notice
hereunder.
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14.2

14.3

14.4

145

14.6

Covered Entity Affiliates Business Associate Affiliates

Metro Health Holdings, LLC CHSPSC, LLC

c/o CHSPSC, LLC 4000 Meridian Boulevard
4000 Meridian Boulevard Franklin, TN 37067
Franklin, TN 37067 Attention: General Counsel

Attention: Chief Executive Officer

Waiver. No provision of this Agreement or any lmeahereof shall be
deemed waived unless such waiver is in writing amghed by the party
claimed to have waived such provision or breachwddoer of a breach shall
constitute a waiver of or excuse any differentudssequent breach.

Assignment. Neither party may assign (whether pgration of law or
otherwise) any of its rights or delegate or subcmttany of its obligations
under this Agreement without the prior written cemtsof the other party.

Severability. Any provision of this Agreement tlimtletermined to be invalid
or unenforceable will be ineffective to the extesft such determination
without invalidating the remaining provisions ofg¢hAgreement or affecting
the validity or enforceability of such remainingpisions.

Entire Agreement. This Agreement constitutes tbhenmlete agreement
between the Business Associate Affiliates and tbge@d Entity Affiliates
relating to the matters specified in this Agreemeamtd supersedes all prior
representations or agreements, whether oral otenritwith respect to such
matters. In the event of any conflict between #rens of this Agreement and
the terms of any other Business Arrangements betwee parties for
purchase of products or services from any BusiAsssciate Affiliate, or any
such later agreement(s), the terms of this Agreérsieall control unless the
terms of such Business Arrangements are more sttt respect to
compliance with the HIPAA Requirements. No oraldification or waiver of
any of the provisions of this Agreement shall beding on either party. No
obligation on either party to enter into any tranem is to be implied from
the execution or delivery of this Agreement. Thigrdement is for the benefit
of, and shall be binding upon, the parties, thdiilistes and respective
successors and assigns. No third party shall besidered a third-party
beneficiary under this Agreement, nor shall anydtiparty have any rights as
a result of this Agreement.

Governing Law. This Agreement shall be governedabhy interpreted in
accordance with the laws of the State of Michigaxcluding its conflicts of
law provisions.
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14.7

14.8

14.9

Nature of Agreement. Nothing in this Agreementlisba construed to create
(i) a partnership, joint venture or other joint iness relationship between the
parties or any of their affiliates, or (i) a retatship of employer and

employee between the parties. This Agreement doesxpress or imply any

commitment to purchase or sell goods or services.

Counterparts This Agreement may be executed in one or more eopatts,
each of which shall be deemed an original, buto&lvhich together shall
constitute one and the same document. In makingf fothis Agreement, it
shall not be necessary to produce or account forentban one such
counterpart executed by the party against whom reafoent of this
Agreement is sought. Signatures to this Agreenramsmitted by facsimile
transmission, by electronic mail in portable docatfermat (‘pdf”) form, or
by any other electronic means intended to pres#weoriginal graphic and
pictorial appearance of a document, will have tames force and effect as
physical execution and delivery of the paper doauntearing the original
signature.

Authority. The signatories below are executing thgreement with the intent
to bind to the terms stated herein, all entitiealifging as Affiliates and also
as Covered Entity Affiliates and/or Business AsateiAffiliates during the
Term, as applicable, with the understanding thattasany entity later
qgualifying as a Covered Entity Affiliate and/or asiness Associate Affiliate,
the terms of this Agreement shall be come appleablsuch entity at such
time.

[ signatures on following page]
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IN WITNESS WHEREOF, the parties have executedAlgileement as of the date set forth
below.

Covered Entity Affiliates Business Associate Affiliates
Metro Health Holdings, LLC CHSPSC, LLC

By: By:

Name: Terry H. Hendon Name: Rachel A. Seifert
Title: Vice President Title: Executive Vice Presitle
Date: , 2015 Date: , 2015
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Schedule 7.3(a)
Corporate Department Allocations

Compliance Department

HIIM Department

Quality and Clinical Transformation Department (nalso includes former Ancillary
Services Dept. and Operations Support Dept.)

Marketing Department

Facilities Management Department

Real Estate Department

Managed Care Department

Employee Service Center — only if hospital paratgs in
Senior Circle — only if hospital participates in
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Schedule 7.3(b)
Direct Expenses and Allocations

Learning Management System (aka/The Advanced Legu@enter)
Community Cares

Creative Alliance

High Reliability Safety

Cash Management / Bank Service Fees — direct chaggociated with hospital use only
PPSI Fees — direct charges associated with hosigabnly
Audit Fees

Taxes:

Franchise Taxes

Joint Venture Costs (third party JV tax return prep
Property Tax

Any other direct taxes associated with hospital

Risk Insurance:

Auto, Physical Damage & Employers Insurance
Aviation Insurance

Collection Bonds

Crime Insurance

Cyber Liability Insurance
Employment Practices Liability
Environmental Liability Insurance
Fiduciary Insurance

Insurance Broker

Malpractice Insurance

Property Insurance

Workers Compensation

Benefits:

401K Fees

Benefits Administration Fees

COBRA

Dental Insurance

Dental Insurance: Employee Contributions
Employee Assistance Program

Flex Spending

Health Insurance

Health Insurance: Employee Contributions
Life Insurance

Long Term Disability
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Unemployment Fees

Any other direct third party expenses associated with hospital
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Schedule 7.3(c)

Description of certain direct and allocated
Departments and Programs

Compliance Department -
Corporate Compliance provides the following services, products and resources for cach affiliate:

-

Monthly eligibility screening against the O1G, SAM, OFAC and State Databases for all affilinte employees
and medical staff members. Software is also provided to the affiliates for use in screening new potential
emplovees, medical staff members, and vendors to ensure they are not suspended, excluded or debarred
from participation in a federally funded benefit program;

A confidential disclosure program hotline is provided to each affiliate to ensure employees and other
colleagues and associates have a method to communicate in an anonymous fashion any known or suspected
concerns without fear of retribution or retaliation;

We provide a software called Complignce 360 which we use to deliver standard auditing and monitoring
tooks and programs, as well as to standardize monthly Facility Complisnce Committes agendas and minute
formats. C360 affords all affiliates the opportunity to manage their compliznce suditing and monitoring as
well as their compliance committee responsibilities in an electronie format;

The Corporate Compliance Department offers round the clock resources for compliance and privacy
matters (o all affiliates. Some of these resources are accessible through the Compliance intranet, including
forms, policies, tool kits, and FAQs, while alse providing multiple professional compliance and privacy
staff members for consultation and guidance on known or potential lssues;

Standard suditing and monitoring assessment Leols are deploved through C360, which enables Corporate
Compliance to assess potential risks for each facility as well as in agpregate;

Compliance training and education is standardized throughout the enterprise and deployed through our
Advanced Learning Center for all employees and empioyed physicians. In addition, 2 robust training
program for facility compliance and privacy officers is also available through beth electronic means and via
personal contact with members of the Corporate Compliance Department,

Compliance palicies and procedures and the Code of Conduet are developed through Corporate
Compliance and deployed through our electronic Policy Management System available on the CHS
Intranet;

A standardized Facility Compliance Committee structure along with standardized ¢lectronic agendas and
guidance documents are provided to each affiliated entity in an effort to make compliance and privacy
turnkey programs for our affiliates; and

Corporate Compliance also provides review and negotiation of any Business Associate Agreement
revisions requested by vendors and contrectors in order to maintain the consistency and protection of each
affiliate afforded by our standard BAA,

HIIM Department -

Quality and Clinical Transformation Department (now includes Ancillary Services, Clinical
Support) -

The Quality and Clinical Transformation Department provides support o CHS affiliated hospitals in many
areas, which include the following:

Regional Ouality Directors: There is a team of 12 dedicated fulltime Regional Quality Directors {iwo per
division), These individuals provide support, education and assistance to hospital quality leaders in the
arens of: patient safety, high reliability, process and outcome improvement, quality management,
regulatory/acereditation compliance, as well as other related areas. This support includes periodic on-site
consultation/assessment/education, as well es remote support, development of resources/tools, as well as
other azsezsment activitics, and collaboration.

Infection Control: We have one fulltime dedicated corporate resource for the support of Infection
prevention and control.  This individual serves as a subject matter expert and operational resource for the
ICP's and other clinical/operational leadees. This support includes limited on-site consultations when
neaded, as well as frequent remaote activities to provide education, improve compeiencies, foster best
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Description of certain direct and allocated
Departments and Programs

practices, development resources'tools, ete. This position also provides oversight of an enterprise-wide
nfection control advisory council and facilitates other IC related collaborative effons,

®  Medical Staff Credentialing: We have one fulltime dedicated corporate resource for the suppors of
Medical Staff Credentialing, This individual serves as a subject matter expert and operational resource for
the Medical Staff Coordinators and other leaders within our affifiated organizations. This support includes
both remote support as well a5 occasional on-site consubiations as needed, This individual also
provides/facilitates formal live and remote credentialing training, which includes both training on
credentialing processes/standards, as well as use of standard credentialing software,

* Long Term Care: We have two fulltime Long Termy Care Directors who are devoted to the enhancement
of safety, quality of care, regulatory/accreditation compliance, and improvement of clinical process and
outcomes specifically in the Long Term Care zetting (includes both Hospital-based Skilled units and
freestanding Nursing homes).  This support includes periodic on-site consultation/assessment/education,
as well as remote support, development of resources/tools, other assessment activities, and collaboration.

+  Survey Mapagement: We have a five-member Mock Survey Team who perform Mock acereditation
surveys in all CHS affiliated organizations on a triennial basiz. These assessments are fashioned to mirror
actual accreditation surveys and provide a detailed report of findings to assist each facility in identifying
and addressing scereditation/regulatory vulnerabilities, ‘This team works in collaboration with the
Regional Quality Directors who then provide ongoing support/assistance to the facility to address those
villnerabilities/opportunities identified by the Mock Survey Team. Also there are two additional dedicated
fulltime Directors of Survey Management who provide remotes support and assistanee to all facilities in
responding to actual regulatory/accreditation surveys and other types of regulatory
evaluations/nssessment/inguines,

+  Other Services: Our department also includes several other members who are dedicated to supporting the
many processes, functions and tools, which support the collection, analysis and reporting of data related to
Safety, Quality of Care, Process and Outcome Improvement, ete,  These additional resources include
support and training for Core Measures abstractors and auditors, There are also routinely scheduled
enterprise-wide conference calls offered for Quality Directors, Medical Staff Coordinators, Infection
Control Practitioners, and LTC/Nursing Home Leaders.

Case Management: The hospitals in each division are supported at the corporate level through a team consisting of
a Vice President and Regional Case Management Directors. The corporate Case Management team is responsible
for the establishment of standardized processes and tools for use in the facilities in an attempt to reduce variation
and the quality 1ssues associated with that variation, The regional directors provide a variety of consultative and
support services to the hospitals to assist them in these efforts, These resources may be provided through a variety of
means, to include but not be limited to the following:

» Hospital Site Visits, focused or comprehensive assessment

» Individualized orientation for new case mansgement directors

= Case Manngement Director Edueational Sessions (onsite, webinar, teleconference, ALC modules)

*  Case Management Staff Educational Sessions (webinar, teleconference, ALC modules)

+* Data Analysis

*  Agsistance with strategic planning

The Central Appeals Unit (CALP) provides the system with a centralized means of managing all governmental
Recovery Audit Contractor (RAC) medical necessity denials, Medicare Administrative Contractors (MAC) probe
audits and, most recently, the MAC Probe and Educate program, for all CHS affiliated hospitals. In addition, the
CAU provides guidance and direction, upon request, for medical necessity appeals. The unit consists of a team of
administrative staff, clinical staff and physicians, who review all audit notifications and the associated medical
records in order to generate appeals for medical necessity if appropriate, In addition, the unit will work with outside
legal support as needed for cases maving upward to the Administrative Law Judge (ALJ) level and beyond.
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Description of certain direct and allocated
Departments and Programs

Ancillary Services (now a part of Quality and Clinical Transformation Dept)

The Ancillary Services Department provides consultative resources for Lab and Radiology operations. Hospital
administration and department directors may call the appropriate corporate director or staff member at any time to
discuss operational or clinical issues.

Areas of expertise include department operational reviews, clinical program and protocol development, compliance
and regulatory issues, policy and procedure standardization, billing and financial management, and staff competency
and education. The department worles closely with other corporate depariments to help provide reviews of new
equipment and services, review of chargemaster and billing issues, and the development and implementation of
mformation systems.,

Clinl [
Clinical Support {fka/Opcrations Support) contains & group of subject matter experts in varying arcas of hospital
clinical management including:

» Pharmucy Services — A team of at least 20 full time experts in Pharmacy Department Management and in
Clinical Pharmacology. There are six full time Regional Pharmacy Directors that travel to hospimals to
assist Pharmacy Directors in departmental management including regulatory compliance, drug inventory,
safety and hospital-wide operations, There are also five full-time Clinical Pharmacists (Pharm[)) who
assist with; creation and maintenance of the standard formulary, with oversight and management of the
corporate drug spend, and with working with hospital Medical Staff(s) on choosing the clinically
efficacious and cost effective drug cholees for administration to patients, Also included on this team is a
full time nurse who is cxpert at Pharmacy lechnology and three fill time analysts._

* Surgery - There are cight full-time Surgery team members who provide expertise and on sitc assistance
for Perioperative Seérvices, OR Process Engineering, Equipment and Supply issues, Regulatory and Legal
Complisnce and in Surgery technology. There are six employees who provide on-site consultation and
program management for initiatives like Perioperative, Total Joint and Ambulatory Surgery Center
services. We have one full time Dircctor that 15 specifically dedicated to Cardiovascular Surgery.

* Cardiology — One full-time Director who gssists hospitals with issues relating to Cardiac dizgnostic and
interventional services including Cardiac Catheterization, Electrophysiology and Echocardiogram’s.

Therapy, Occupations [ H SCT
expert who censults with hospitals on these service lines including creation and main
programs.

ices — one full-time
tenance of hospital

» Emergency Depariment - Five full time Emergency Department experts who assist with departmental
management, EDIS deployment and optimization, process enginecring, patient safety and program
management. Programs include Senior ED Services, EMS relations, transfer center services, regulatory
compliance and patient safety,

Marketing Department -

MIS Operating Department® -
Facilities Management Department -
Real Estate Department -

- The Real Estate depariment provides oversight and support for all real estate transactions including
leasing, acquisition/disposition and development of real property. Real Estate also handles all lease
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Description of certain direct and allocated
Departments and Programs

administration (i.e. accounting and billing and collection of rent and rent roll management). Performs
compliance review and Fair Market Value assessments for real property transactions.

Managed Care Department -

- Managed Care Dept, coordinates all negotiations and contracting efforts with third party payers. These
include Managed Care Orgenizations, TPAs, and direet employer contracts.  Contract negotiations cover
commercial insurance products, self-funded employer contracts, managed Medicare plans (Medicare
Advantage), managed Medicaid plans, Tricare, Workers Comp. and any other payer contract related
revenue, The Manuged Care dept. has 18 Reglonal Directors and 6 Physician Contract Managers who are
respansible for assigned markets and negotiate for all hospital, physician, and ancillary provider coniracts.
The Regional Directors are seasoned professionals who have extensive managed care payer experience.
The Regional Directors are responsible for developing an in-depth knowledge of their assigned markets and
building rekstionships with the CHS market leadership and the payer representatives who operate plans in
those markets. The Regional Directors will use the regional, statewide, and enterprise wide leverage
afforded them by CHS's large nutional presence to yield the best possible results in the contract negotiation
process. The Regional Directors are assisted by a centralized analytics team that does detailed claims
analysis on each contract negotiation. The Regional Director will work closely with the market leadership
and divisional leadership to make sure all parties are apprised of the contract opportunities and results,

Employee Service Center — (only il hospital participates in) -
-  Employee Service Center. Provides payroll processing and human resources transactional support for
hospitals converted to the UltiPro HRIS/Payroll system.

Senior Circle — (only if hospital participates in) -

Learning Management System -

- The Learning Management System (aka/Advanced Learning Center) is the onling education platform
for CHS. The allocation contains the annual fee for the hosted platform and associated software. The
annual fee for hosting the platform is configured by our vendor on a per user basis (approx. §1.25 per user
annually)

Currently, we have a library of over 3,200 courses in a variety of topics such as Nursing and Physician
Education (mamy of which offer CE/CME credit at no additional fee), Compliance, Risk Management,
Leadership, IS/1T Skills, Facility Maintenance, Patient Financial Services, Health Information
Management, Software System Deployments, Mursing Skills and Procedure tutorials and Infection
Prevention/Control. Additionally, we have a mechanism in place that allows any facility to place facility
specific courses such as annual reorientation topics, hospital specifie pelicies, and emergency plans on the
ALC as well, Again, there is no additional fee for this. All employees, employed Physicians, affiliated
Physicians and other contract staff have access to our platform. In 2013, we had over 3. 000,000 course
completions, which is a testament to the valee that the ALC adds to our facilities.

Community Cares -
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Description of certain direct and allocated
Departments and Programs

Creative Alliance -

High Reliability Safety -
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